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July 28, 1981

- Amendment Agreement Dated as of June 2, 1981

" Amending Reconstruction and Conditional Sale Agreement,

er Agreement,Lease of Railroad Equipment

and Hulk Purchase Agreement

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Seaboard Coast Line Railroad Company
for filing and recordation counterparts of the following
document:

Amendment Agreement No. 2 dated as of June 2, 1981,
among Seaboard Coast Line Railroad Company, as Lessee
and as Builder, First Security Bank of Utah, N.A., as
Agent, and First Security State Bank, as Vendee.

Amendment Agreement No. 2 amends a Reconstruction
and Conditional Sale Agreement, Transfer Agreement, Lease of
Railroad Equipment and Hulk Purchase Agreement each dated as

-of March 25, 1981, previously filed and recorded with the

Interstate Commerce Commission on May 11, 1981, at 12:10 p.m.,
Recordation Number 13089, and an Amendment Agreement dated

as of June 1, 1981, previously filed and recorded with the
Interstate Commerce Commission on June 29, 1981, at 10:40 a.m..,
Recordation Number 13089-E.



At

(l‘\ ~-

"Amendment Agreement No. 2 amends the RCSA, the
Transfer Agreement, the Lease and the Hulk Purchase
Agreement to add and delete Railroad equipment numbers
the parties anticipate will not be covered by this transaction.

Please file and record Amendment Agreement No, 2
" submitted with this letter and assign. it Recordation Number
13089-F.
e
Enclosed is a check for $10 payable to the Interstate
Commerce Commission for the recordation fee for Amendment :
Agreement No. 2.

Please stamp all counterparts of the enclosed
"document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files, It is requested that. the remaining
counterparts of the documents be delivered to the bearer of

this letter.
Veri truly yﬁ rs,

Robert A. Kindler
as Agent for Seaboard Coast
Line Railroad Company

Ms. Agatha L. Mergenovich,
Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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Dear. Sir:
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AMENDMENT AGREEMENT NO. 2 .dated as of
, June 2, 1981, among SEABOARD COAST LINE
o RAILROAD COMPANY, a Virginia corporation (the
' “"Lessee" or the "Builder" or the "Seller"),
FIRST SECURITY BANK OF UTAH, N.A., a national
banking association (the "Agent") -and FIRST
- SECURITY STATE BANK, a Utah banking corporation,
not in its individual capacity but solely as
trustee (the "Vendee") under a Trust Agreement with
Litton Industries Credit Corp., a Delaware
__wmwAcorporatlon.

‘Whereas the-Agent, the Builder and the Vendee have
entered into a Reconstruction and Conditional Sale Agreement
dated as of March 25, 1981 (the "RCSA"“);

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreement dated as of March 25, 1981 (the "Transfer
‘Agreement") ;

WHEREAS the Lessee and the Vendee have entered into - .
a Lease of Railroad Equipment dated as of March 25, 1981
~(the "Lease"):; ‘
WHEREAS the Vendee and the Seller have entered into
a Hulk Purchase Agreement dated as of March 25, 1981 (the
"Hulk Purchase Agreement"); .

WHEREAS the parties hereto have entered 1nto an
Amendment Agreement No. 1 dated as of June 1, 1981 ("Amend-
ment Agreement No. 1") to correct the CSA Indebtedness
. amortization table;

WHEREAS the RCSA, the Transfer Agreemeﬁt, the Lease -
and the Hulk Purchase Agreement are collectively called the
"Documents"; ' :

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
May 11, 1981, at 12:10 p.m., recordation number 13089;

WHEREAS Amendment Agreement No. 1 was flled‘w1th
the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on June 29, 1981, at 10:40 a.m., recordation number
13089; ‘



WHEREAS the parties hereto now desire to amend
the Documents so as to add additional railroad equipment numbers
to the Documents and to delete railroad equipment numbers the
parties anticipate will not be covered by this transaction;

NOW;-THEREFORE,'the partiesdhereto agfee as follows:

1. Schedule A (Spec1f1cat10ns of the Equlpment)
to the RCSA is hereby deleted and Exhibit 1 hereto is hereby
substltuted therefor.

.2. Annex I to the Transfer Agreement is hereby -
deleted and Exhibit 2 hereto is hereby substituted therefor.

. 3. Schedule A to the Lease is hereby deleted
and Exhibit 3 hereto is hereby substituted therefor.

4, Exhibit A to the Hulk Purchase Agreement 'is
'hereby deleted and Exhibit 4 hereto is hereby substltuted
therefor.

» 5. The Documents are each hereby amended so that
any reference to any Document contained in any Document is -
hereby deemed to refer to such Document as amended hereby.

6. The terms of this Amendment Agreement No. 2
and all rights and obligations of the parties hereto hereunder
shall be governed by and construed in accordance with the
laws of the Commonwealth of Virginia.

7. Except as amended hereby, the Documents shall
- remain unaltered and in full force and effect.

8. The Lessee will promptly cause this Amendment .
Agreement No. 2 to be filed with the Interstate Commerce
Commission in accordance with the provisions of Section 14
of the Lease. : : .

9. This Amendment Agreement No. 2 may be executed
in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall constitute
a single instrument. It shall not be necessary that any ‘
counterpart be signed by all the parties so long as each party



shall deliver a counterpart signed by it to Messrs.eCravath,
Swaine & Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement No. 2 to be executed by duly
authorized officers oxr other persons, as of the date first
above written.

SEABOARD COAST LI RAILROAD

COMPANY 2 ?

Séhlor/V1ce Pre51dent—F1nance

tCorporate Seal]

Attest: ) S

//JKSSistant Secretary

FIRST SECURITY BAUK.OF UTAH, N.A.,
as Agent,

by

Authorized Officer
FIRST SECURITY STATE BANK, notvin

its individual capacity, but solely
as trustee for the Owner, -

by

- Authorized Officer



STATE OF UTAH, )
’ ) 8S.:
"COUNTY OF SALT LAKE,)

On this- day of 1981, before me per-
sonally appeared .., to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said
instrument was signed and sealed on behalf of said national
banking association by authority of its By-laws, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said natlonal banking associa-
tlon.

Notary Public

My Commission Expires

STATE OF FLORIDA, )

) ss.:
COUNTY OF DUVAL, )

- On thlsér7ﬁ7 day of JULY 1981, before me per-
sonally appeared Alex J. Mandl, to me personally known, who,’
being by me duly sworn, says that he is Senior Vice President-
Finance of SEABOARD COAST LINE RAILROAD COMPANY, that one of
the seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the fore901ng instrument was the free act and deed of said

0%& /ﬁw

Notary Public x%%

My Commission Expires - "
Hstary Pblic, State of Florida at Large

idy Commission Expires March 22, 1983
Bendad By Amedcen ﬂ!‘ﬁ%@pﬁ_ﬂ:—-



STATE OF UTAH, )
: ) ss.:
COUNTY OF SALT LAKE,) -

On this day of 1981, before me per-
sonally appeared , .+ to me personally.
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said bank, and that said instrument was
signed and sealed on behalf of said bank. by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
bank. : - ’

Notary Public

My Commission Expires:
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EXHIBIT 2

TRANSFER AGREEMENT

ANNEX I
To Be Selected from
: : ' ~Series '
Quantity Description Bearing Road Numbers
220 77-ton Box Cars  See Note 1
127 , 70 and 100-ton  See Note 2

Wet Rock Hopper
Cars . ’



EXHIBIT 3

. Lease of Railroad Equipment .

AAR
Mechanical
Quantity Designation

220 ' XM
or
XL

127 HMS

SCHEDULE A

Description

77~ton Box Cars

70 and 100~-ton.
Open Top Wet '

Rock Hopper Cars -

Lessee's
Road Numbers
{Inclusive)

See Note 1

See Note 2



EXHIBIT 4

HULK PURCHASE AGREEMENT

EXHIBIT A

To be selected fram Series

Quantity Description Bearing Road Numbers
220 . 77-ton Box Cars See Note 1
127 70 and 100-ton See Note 2
Wet Rock Hopper
- Cars

9
Hulk Total
Purchase Purchase
Price Price
$7,000 $1,540,000
$7,000 889,000



SCL 635012

SCL

SCL

635020
635029
635030
635067
635111

635117

635129
635143
635154
635166
635173
635196
635217
635229
635249
635273
635293
635301
635318

815438
815447
815462
815488
815490
815531
815540
815553

815558

815572
815588
815590
635031
635090
635100
635160
635187
635267
635285
635292
635330

635333

635385
635450

SCL 635339

SCL

SCL

635356
635363
635371
635380
635383

635397

635427
635428
635430

635448

635496
635511
635515
635527

635554

635573
635575
635602

635626

816005
816007
816034

‘816060

816066

816098 -

816110
816114
816120
816130
816206
816251
635479
635537
635538
635567
635596
635600

635632

635645
635680
635700
635731

635767

HOTE 1

SCL

635741

635627
635659
635660
635668
635676
635684
635686
635687
635690

635695

635703
635707
635718

635752

635755

SCL

SCL -

635792
635804
635805
635823

816290
816313

816342

816345
816367
816369
816409
816421
816426
816435
816440
816459
635788
635796
635809
635817
635851
635886
635892
635904

635999

636000
636039
636041

SCL 635826

. 636088
636098
636140

SCL

SCL

635834

635836
635846
635889
635898
635911
635923
635966
635978
635990

636001 -
636030 -

636031

636148
636163
815020.

816474
816477
816482

816486
816500

816512
816527
816540
816541

816549 .
816553

816559
636087
636,169
636180

815085 -

815127
815185
815230
815291
815389
815400
815416

815422,

5CL

10

815051 -

815068
815082
815124
815164
815169
815192
815200
815207
815221
815255
815270
815285
815313
815314

815321

815325
815331

815333
815436

816561
810563
8160595
R16634
816638
816645
816651

B16663

816667

816676
816735
816749
815468
816022
816048

816062

i

BIGLLTY

816118
816137
BI6129
RI16209
8:6229
81634
Bi1655].

-



SCL 735608
' 735610
735649
735661
735662

==..235678

SCL 737003

737005
737007
737009
737021
737031
737034
737036
737037
737039
737047
737071

~~-137074

SCL 737018
737019
7137027
737030

737084

SCL 737044
737050
737051

737102

737136

NOTE 2
SCL 735713 SCL 735791 SCL 735881
735728 735798 735889
735735 735806 735893
735736 735820 735895
735768 735839 735917
e~ 135787 35872 735927
SCL 737078 SCL 737151 SCL 737218
737079 : 737157 737221
737083 737165 737223
737085 737173 737232
737088 737180 737235
737099 737181 737236
737110 737188 737245
737128 737189 737247
737129 737190 737255
737130 737199 737282
737135 737200 737285
737137 737208 737300
737145 737216 737311
SCL- 737094 'SCL 737201 SCL. 737309
737114 737222 737324
737117 737248 737338
737122 737264 737372
737150 737307 737390
SCL 737206 SCL 737361
737228 737375
737231 737389
737297 737398

11

.SCL 735958
735965
735970
736039
736071
736075

TBCL 737327

737328
- 737340
737370
737256
737363
7373773
737377
737388
737394
737399
737400
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AMENDMENT AGREEMENT NO. 2 dated as of
.June 2, 1981, among SEABOARD COAST LINE
- RAILROAD COMPANY, a Virginia corporation (the
"Lessee" -or. the "Builder" or the "Seller"),
FIRST SECURITY BANK OF UTAH, N.A., a national
banking association (the "Agent") and FIRST
SECURITY STATE BANK, a Utah banking corporation,
not in its individual capacity but solely as
trustee (the "Venhdee") under a Trust Agreement with
- Litton Industries Credit Corp., a Delaware
__ ..___corporation.

, . Whereas the Agent, the Builder and the Vendee have
entered into a Reconstruction and Conditional Sale Agreement
dated as of March 25, 1981 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreement dated as of March 25, 1981 (the "Transfer
Agreement") ; '

- WHEREAS the Lessee and the Vendee have entered into
-a Lease of Railroad Equlpment dated as of March 25, 1981
(the "Lease");

" WHEREAS the Vendee and the Seller have entered into
a Hulk Purchase Agreement dated as of March 25, 1981 (the
- "Hulk Purchase Agreement");

WHEREAS the parties hereto have entered into an
Amendment Agreement No. 1 dated as of June 1, 1981 ("Amend-
ment Agreement No. 1") to correct the CSA Indebtedness
amortization table; :

WHEREAS the RCSA, the Transfer Agreement, the Lease
and the Hulk Purchase Agreement are’ collectively called the
“Documents"-

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
- May 11, 1981, at 12:10 p. m., recordation number 13089;

WHEREAS Amendment Agreement No. 1 was filed with
' the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 -on June 29, 1981, at 10:40 a.m., recordation number
13089; : . . .



WHEREAS the parties hereto now desire to amend
the Documents so as to add additional railroad equipment numbers
to the Documents and to delete railroad equipment numbers the
parties anticipate will not be covered by this transaction;

NOW, THEREFORE, the parties hereto agree as follows:

1. Schedule A (Specifications of the Equipmeht)
to the RCSA is hereby deleted and Exhibit 1 hereto is hereby
substltuted therefor.

2. Annex I to the Transfer Agreement is hereby
deleted and Exhibit 2 hereto is hereby substltuted therefor.

3. Schedule A to the Lease is hereby deleted
and Exhibit 3 hereto is hereby substituted therefor.

4. Exhibit A to the Hulk Purchase Agreement ‘is
hereby deleted and Exhibit 4 hereto is hereby substituted
therefor,

5. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

6. The terms of this Amendment Agreement No. 2
and all rights and obligations of the parties hereto hereunder
shall be governed by and construed in accordance with the
laws of the Commonwealth of Virginia.

7. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

8. The Lessee will promptly cause this Amendment
Agreement No. 2 to be filed with the Interstate Commerce
Commission in accordance with the prowvisions of Sectlon 14
of the Lease. : :

9. This Amendment Agreement No. 2 may be executed
in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by .all the parties so long as each party



shall deliver a counterpart signed by it to Messrs. Cravath,
Swaine & Moore, spec1al counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement No. 2 to be executed by duly
authorized officers oxr other persons, as of the date flrst
above written.

SEABOARD COAST LINE RAILROAD
COMPANY, '

«by

Senior Vice President—Finance
[Cerporate Seal]

Attest:

Assistant Secretary

FIRST SECURITY BAUK OF UTAH, N.A.,
as Agent,

bym
C:/V‘ Ruthdrijzed Officer
FIRST SECURITY STATE BANK, not in

its individual capacity, but solely
as trustee for the Owner,

> ﬁj‘/m/

Auyhorized Officer



STATE OF UTAH, ‘ )
) 8S.:
COUNTY OF SALT LAKE,)

On this X7 day ofn/ 1981, before me per-
sonally appeared To4u KX - » to me personally
known, who, being by me duly swo n, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said
instrument was signed and sealed on behalf of said national
banking association by authority of its By-laws, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of sa1d national banking assoc1a—_
tlon. : o

E )?/77;7 2

Naotary Public. 7.

My Commission Expires >~ § —& -

STATE OF FLORIDA,)

. ) ss.:
COUNTY OF DUVAL, )

On this day of 1981, before me per--
sonally appeared Alex J. Mandl, to me personally known, who,
being by me duly sworn, says that he is Senior Vice President-
Finance of SEABOARD COAST LINE RAILROAD COMPANY, that one of
the seals affixed to the foreqoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its:
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporatlon. -

Notary Public

My Commission Expires



STATE OF UTAH, )
_ ) Ss.:
COUNTY OF SALT LAKE,)

On this & / day 0t 11y 1981, before me per-
sonally appeared VA CJ)/waM , . to me personally.
known, who, being by me duly sworn, says that he is an v
Authorized Officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said bank, and that said instrument was
signed and sealed on behalf of said bank by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and. deed of Sald
bank.

My Commission Expires: )~ - 8:~f?.*3\
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EXHIBIT 2

TRANSFER AGREEMENT

ANNEX 1
To Be Selected from
‘ _Series
Quantity Description Bearing Road Numbers.
220 77-ton Box Cars See Note 1
127 70 and 100-ton See Note‘2_

. Wet Rock Hopper
Cars .



Quantity
220

127

EXHIBIT 3

. Lease of

Railroad Equipment

AAR
Mechanical
Designation

M
or
XL

HMS

SCHEDULE A

Description

77-ton Box Cars

70 and 100-ton .
Open Top Wet
Rock Hopper Cars.

Lessee's
Road Numbers
{Inclusive)

See Note 1

- See Note 2



Quantity

EXHIBIT 4

HULK PURCHASE AGREEMENT

EXHIBIT A

To be selected franm Series

220

127

Description Bearing Road Numbers

77-ton Box Cars See Note 1

70 and 100-ton See Note 2
wet Rock Hopper
Cars

$7,000 °

9
‘Hulk  Total
. Purchase. . Purchase
Price Price
©$7,000  $1,540,000
889,000



SCL 635012

SCL

SCL

635020
635029

635030 -

635067
635111
635117
635129
635143

635154

635166
635173
635196

- 635217

635229
635249
635273
635293

635301

635318

815438
815447
815462
815488
815490
815531
815540
815553
815558
815572
815588
815590
635031
635090
635100
635160
635187
635267
635285

635292

635330

635333

635385
635450

SCL 635339

SCL

SCL

635356
635363
635371
635380
635383
635397
635427
635428
635430

635448.

635496
635511

- 635515

635527

635554

635573
635575
635602
635626

816005

816007
816034
816060
816066

816098 -

816110
816114
816120
816130
816206
816251
635479
635537
635538
635567
635596
635600
635632
635645
635680
635700
635731

635767

WOTE 1

SCL

635627
635659
635660
635668
635676
635684
635686
635687
635690

635695
635703

635707

635718 -

635741

635752

635755

635792
635804

635805

SCL

SCL '

635823 -
816290

816313
816342
816345
816367
816369
816409
816421
816426
816435
816440
816459
635788
635796
635809
635817
635851
635886
635892
635904
635999
636000
636039
636041

SCL 635826

635834
635836
635846
635889

635898

635911
635923
635966

© 635978

636088

SCL

SCL

635990

636001
636030

636031

636098

636140
636148

636163

815020.

816474
816477
816482
816486
816500
816512
816527
816540
816541
816549
816553
816559
636087
636169
636180
815085
815127
815185
815230
815291
815389
815400
815416
815422

SCL

10

815051, -
815068
815082
815124
815164
815169
815192
815200
815207
#17221
B15255

815270

815285
815313

815314

815321

815325

5CL

815331
815333
815436

H16561

“8ILSK3

B1e595.

R16634
816638
816645
816651
816663
816667
816676
816735
816749
815468
816022
816048
816062
816117
816118
816137
816129
816209
8162239
8162341

Bi 6551



SCL 735608
' 735610
735649
735661
735662
735678

SCL 737003

737005

737007
737009
737021
737031
- 737034
737036
737037
737039
737047
© 737071
737074

'SCL 737018
- 737019
737027
737030
737084

SCL 737044
737050
737051

737102

737136

NOTE 2

SCL 735713
735728
735735
735736
735768
735787

SCL 737078
737079
737083
737085
737088
737099
737110
737128

© 737129
737130
737135
737137
737145

SCL 737094 SCL
737114
737117
737122
737150

SCL 737206
737228
737231
737297

SCL 735791
735798

735806

735820
735839
735872
SCL 737151
: 737157
737165
737173
737180
737181
737188
737189
737190
737199
737200
737208

737216

SCL

SCL

737201 SCL 737309

737222

737248
737264
737307

737324
737338
737372
737390

SCL 737361
737375
737389
737398

735881
735889
735893
735895
735917
735927

737218

737221
737223
737232
737235
737236
737245

737247

737255
737282
737285
737300
737311

- 5CL

SCIL

11 -

735958
735965
735970
736039
736071
736075
737327
737328
737340
737370

7372560,

737363
7737373
737377

737388
737394

737399

737400



